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AGREEMENT OF LIMITED PARTNERSHI? FOR
LOGICAL TELECOM, LP

The undersigned are executing this Agreement of Limited Parinership (the “Agreement”)
effective as of the [ day of March, 2005, for the purpose of forming a Timited partnership.

WITNESSETH:

Whereas the Partners (as defined below) hereto desire to form a limited partnership 1o
conduct the Business (as defined below), in consideration of the terms and conditions hetein set
forth, the Partners agree as follows:

ARTICLE 1
FORMATION OF LIMITED PARTNERSHIP

.01 Formation of Litited Partnership. The Partners hereby enter into and form a Texas limited
partnership (the "Partnership™) pursuant to the provisions of The Texas Revised Limited
Partnership Act, Article 6132a-1, Texas Revised Civil Statutes, as amended, for the purposes
and pursuant to the provisions herein set forth. The applicable law of the State of Texas
pursuant to which the Partnership is formed and/or governed from time 1o time is herein
referred 1o ay the "Act.”

102 Stamtory Requirements. The General Partner shall immediately cause a certificate of this
agreement (the "Certificate™) to be filed with the Secretary of State of the State of Texas.
Additionally, the Partners (as required by law) shall hereafter execute and acknowledge and
shall file or cause to be filed such other and further certificates, eriginal and/or amended,
cvidencing the formation and operation of the Partnecship, st such time, in such form and
containing such information as may be required by the laws of the State of Texas.

ARTICLE 2
PURPOSE

201 Purposes of Partnership. The purpese of the Partnership generall ¥ shall be to purchase, sell,
lease, constrict, renovate and otherwise acquire and/or dispose of any interest in any real or
personal property and related goods and services in connection with the establishment and
operation of the provision of telephone services i the United States (collectively the
"Business"). and 1o conduct such other activities as are permitted under applicable law and
that are approved in writing by the Partners.

NOTICE:  THIS AGREEMENT CONTAINS PROVISIONS FOR INDEMNIFICATION
AND FOR BINDING ARBITRATION,
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202 Purposes Limited. The Partnership shall be 2 partnership only for the purpose specified in
section 2.01 above, Except as otherwise provided in this Agreement, the Partnership shail
not engage in any other activity or business and no Partner shall have any autharity to hold
himself out as a general agent of another partncr in any other business or activity, The
Partners shall use the Parthership's credit and assets solely for the benefit of the Paninership,
No asset of the Partnership shall be iransferred or encombered as security for the payment of
any individual obligation of a Pariner.

ARTICLE 3
NAME, PLACE OF BUSINESS, DURATION

3.01 Name. The name of the Partnership shall be ag set forth in the heading of this Agreement.
All business of the Partnership shall be conducted under such name or a derivative thereof.
If required by law, the Partners shall execute and the General Partner shall cause to be filed
in the records of the County Clerk of the county in which the Business is situated and in such
other records and places as may be required by law, assumed name certificates and such other
certificates us may be required by law.

3.02  Placeof Business. The principal place of business of the Partnership shall be located at 1920
5. Main St., Suite 271, McAllen, Texas or at such other location as the General Partrier may
hereafter sclect. The physical location of the accounting records of the Parinership shatl be
1920 8. Main St,, Suite 271, McAllen, Texas, or at such other location in Texas as the
General Partner may hereafter salect.

303 Registered Agent and Office. The Parinership's Registered Agent for service of process is,
Luis Cardenas and the street address of the registered office of such agent is | Paseo del
Prado, Suite 101, Edinburg, Texas 78539,

304 Dumtion. The Partnership shall commence and be effective on the date the Certificare is
filed with the Secrctary of State of the State of Texas and shall continue until terminated,
liguidated or dissolved in accordance with provisions of this Agreement or by operaiion of
law,

ARTICLE 4
THE PARTNERS

401  The General Pariner. RAC Logical Management, LLC shall be the sole general partmer of
the Partnership (sometimes herein referred to as the "General Partner”). There are no other
general partners of the Partnership, not may any other person or entity become a general
partner of the Partnership, except as may be specifically provided herein.
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4.02

5.01

The Limited Partners. The parties listed on the signature pages hereto as "limited partners”
shall be the injtial limited partners of the Partriership (sometimes herein referred to as the
“"Limited Partners"). Initially, there are no other limiled pariners of the Partnership, and no
person or entity has any right to become a limited partner of the Partnership, except as may
be specifically provided herein. The General Partner and the Limited Pariners shall be
hereafter referred to as the "Partners.”

ARTICLE S

AUTHORITY, DUTIES AND RESPONSIBILITIES OF GENERAL PARTNER

Control and Management. The Partners hereby appoint the General Partner as the managing
partnier of the Partnership. This appointment shalt be irrevocable throughout the term of this
Agreement unless the General Partner shall resign, withdraw or be removed pucsuant to court
order or be removed under Section 5.07 of this Agreement. Subject to the specific
limitations contained in Section 5.05 of this Agreement or imposed by applicable law, the
General Partner shall have the exclusive authority, duty and responsibility to manage,
supervise, aperate and control the business, affairs and property of the Partirership and to take
all action necessary or desirable 1 accomplish the purposes of the Partnership (as set forth
herein), including, but vot limited to, the authority, duty and responsibility (to the cxtent of
the assets and funds of the Parmership available therefoe) to:

{a) Acyuire, construct, operate, maintain and lease any real or personal properties owned
by the Partnership,

(by  Operate the Bosiness and take afl actions necessary or incidental to such endeavor:

{c) Contro}! and manage the Partnerships assets for the Partnership's account, handle
collections and disbursements of the Partnership's funds, and pursue any matters
necessary or desirable in connection with all applicable laws, rules and regulations of
governmenial ageneies having jurisdiction with reference to the Partnership's
operations and properties;

() Fay all trade debts and other indebtedness owing by the Partnership or owing with
respect to and secured by the Partnership's assets, av any part thereof, prior to
delinquency, and perform such other acts as may be deemed necessary to preserve the
Partnership's interest therein;

() Esiablish and maintain books of account and records and financial and accounting
controls;

{f) Open bank accounts for the funds of the Partnership;
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{g) Compromise claims and institute or defend law suits, and act as (he Partnership's
registered agent if required by law;

(m  Employ, supervise, compensate and terminate the employment of persons on behalf
of the Partnership:

(1) Hire and engage various third partics, including entities affiliated with or owned by
one or more of the Partners, to provide accounting, management and other services
for or on behalf of the Partnership.

G) Procure and maintain insurance against risks and in amounts deemed advisable by the
General Parter for the Partnership and its Partners;

&) Prepare financial and busincss reports;

H Prepare and file all Partrership tax returns and make all elections for the Parinership
thereunder,

(m)  Subject to the limitations provided in Section 5.05 of this Agreement, take any and
all other actions which are permitted to be taken by a general partner under the Act
and which are customary or are reasorably related to the operation of the Partnership.

502  Reliance on Authority. Al persons and entities dealing with the Partnership and/or the
General Partner as general partner of the Partnership shall be entitled 1o rely on the authority
and power of the General Partner as set forth in this Agreement. The signed staiement of the
General Partner reciting that it has anthority or the necessary votes, consents or approvals of
the Partners to take any action, as to any third person, will be conclusive evidence of the
power and authority of the General Pariner to take that action. Such stalement shail not,
however, have any effect beiween any of the Partners unless the action in question was in
fact authorized pursuant to this Agreement. Withowt limiting the generality of any other
provision of this Agreement, each Partner will promptly execute instruments determined by
the General Partner to be appropriate to evidence the authority of the Gengral Partner to
consumimate any transaction an behalf of the Partnership permitted by this Agreement.

503  Necessity of Inquiry. In no event shall any person or entity dealing with the General Partner
with respect to any business of the Pactnership be obligated (0 ascertain that the provisions of
this Agreement have been complied with or be obligated to inquire into the necessity or
advisability of any act or action of the General Partner,

5.04  General Partner’s Attention to Partnership Affairs. The General Partner shall devote such
attention, business capacity and expertise fo the affairs of the Partnership as may be
reasonably necessary in order to most expeditiously and profitably carry out the purposes of
the Partnership.
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5.05 Limitations on General Partner's Authority. Notwithstanding any other provisions of this
Agreement to the contrary, the General Partner has no authority to, and the General Parmer
shall not:

{a) Without the written approval of a majority in interest (not in number) of the Limited
Partners;

(i) acquire or contract (o acquire real property, cxcept in the ordinary course of
the Business;

(ii) borrow moriey in excess of Ten Million Dollars ($10,000,000.00);
{(iii))  amend this Agreement;

(iv)  doany act which would make it impossible to carry on the ordinary business
of the Parinership;

(v) except as otherwise permitted herein, change or reorganize the Partnership
into any other legal form;

(vi)  require a Limited Partner to make any contribution to the capital of the
Partnership not provided for herein; or,

{b) Employ or possess, or permit any person or entity to employ ot possess. the funds or
assets of the Partnership in any manner except for the benefit of the Partnership and
in furtherance of the Partnership's purposes;

{c) Bind or obligate the Partnership with regard to any matter outside the scope of the
Partnership’s business: or

{d)  Confess judgment against the Partnership,

506 General Partner gs Limited Partner. The General Partner or any member or shareholder, as
the case may be, of the General Pastner may at any time elect to participate in this Partnership
as a Limited Partner in addition to its participation as Generat Partner. Any person or eatity
participating as both General and Limited Partner shall have all rights and powers, and be
subject lo the festrictions and labilities (if any), of a Limited Partner to the extent of his
participation as a Limited Partner.

5.07 Removal of a General Partner. A majority in interest (not in nuraber) of the Limited Pariners
may remove a General Partner at any time, with or without cause, provided o new Genera)
Partner is simultancously appointed to replace the General Partner that was removed.
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ARTICLE 6
LIMITATIONS AND RESTRICTIONS ON LIMITED PARTNERS

6.01 No Pagticipation. Except as provided in Section 5.05 hereof, the Limited Pariners shall oot
have the obligation, duty or right to take part, directly or indirectly, in the active management
and control of the business of the Partnership, and the Limited Partners are not authorized to
perform any act, thing or deed in the name of, or on behalf of cither the General Partaer or
the Partnership, The Limited Partners shall have no power or authority o do any act, deed or
thing which will cause such Limited Partner to be classified or treated as a general partoer of
the Partpership. Nothing contained herein shall, however, limit the right, power or ability of
a Limited Partner to enter the employment of the General Partner or act as officer or director
thereof. No such employment shall be deemed 1o constitute any such Limited Partner a
general partner of this Partnership for any reason whatsoever.

6.02 Withdrawal of Limited Partner. The Limited Partners shall have the right and option to
withdraw from the Partnership upon thirty (30) days' prior written notice w the Generzal
Partner. If any Limited Partner shall elect o withdraw from the Partnership, be or it shall nat
be entitled to receive any compensation whatsoever for the value of his or its Ownership
Interest in the Partnership. The Limited Partner's election to withdraw as a limited partoer
shall be deemed an clection to forfeit and release any interesy, right, claim or demand of the
Limited Partner in the Parnership's assets, including (without implied limitation) the
Property or distributions {o the Partners ocourring after the date of the Limited Partner's
withdrawal from the Partnership, but the withdrawal shall not affect or impair in any way the
Limited Partnes's liabilities and obligations to the Partnership under this Agreement, as
amended from time to time.

6.03  Limitation of Liability. The Limited Partners shall not be personally liable for any of the
debts, obligations or losses of the Parinership or the General Pariner, except as expressly
provided in Sections 8.02 and §.08 with respect to the Partners' contribution obligations.

ARTICLE?
COMPENSATION OF PARTNERS

7.01  Compensation o General Partner. The General Partner shall be entitled to receive such fee
and expense reitmbursements as may hereafier be approved by the majoriry in interest of the
Limited Partiers.

7.02  No Compensation to Limited Partners, Except for any compensation duc a Limited Partner
for providing third party services o the Partnership on an agreed basis and the Limited
Partnery’ share of the distribution of the Parinership's profits and asseis as provided in
Section 3.02 hereof, the Lumited Parmers shall not be paid or entitled to receive any other
compensation, payment, reitnbursement or fee from the Partaership.
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ARTICLE 8
CAPITAL CONTRIBUTIONS AND ALLOCATION OF OWNERSHIP INTERESTS

8.0}  Capital Contribution by General Partner. As of the date of this Agreement, the General
Partner shall make an initial capital contribution to the Partnership in the amount shown on
Exhibit A attached hereto and incorporated herein by reference for all purposes. The General
Partner shall not be required to make any further or additional contributions (o the capital of
the Partnership, but shall have the right 1o elect to do $o as provided in this Article.

B8.02  Capital Contribution by Limited Partners. The Limited Partners shall each make an initial
capital contribution (herein so called) to the Partnership as more particularly described on
Exhibit A hereto. (The initial capital contributions by the General Partner and the Limited
Partners, as provided for in Section 8.01 and this Section 8.02, and as reflected on Exhibit A,
are in the aggregate referred to herein as the "Initial Capital Contributions.”), Such Initial
Capital Contributions shall be made in a Tump sum as of the execution of this Agreement or
in stages from time to time, as determined by the General Partner. The Limited Partners shall
not be required to make any further or additional contributions to the capital of the
Partnership except as expressly provided in Section 8.08, but shall have the right o elect 1o
do s as provided in this Article.

8.03 Ownership Interests. The initial percentages of undivided ownership interest in the
Partnership of each Parmer shall be set forth on Exhibit A kereto. Each Partner's respective
ownership interest in the capital, profits and losses of the Partnership as shown on Exhibit A,
and as adjusted from time to time as provided in this Agreement, is herein referred (0 as an
“Ownership Interest,” and collectively as the "Ownership Interests.”

8.04  Additional Capital Contributions. If additional working capital is required by the Partnership
and the General Partner is unable to finance such working capital needs by borrowing the
required amounts upon such terms and conditions as the General Partner may deein necessary
or appropriate, then the General Partner shall notify the Partners of the need of such
additional working capital on behalf of the Partnership. Thereupon, all Partners shall have
the right (but not the obligation} to contribute in cash 1o the Partnership the required working
capital, said contributions to be made in the same proportion as their respective Ownership
Interest in the Parinership at the time any such nolice is given. With respect to any funds
tendered by a Partner to the Partnership as a consequence of such notice, the Partners agree
that 99% of any such contribution shall be treated as a loan from the contributing Partner to
the Partnership (herein called an "Additional Partnier Loan) and the remaining 1% of such
confribution shall be treated as an additional capital contribution herennder therein called an
"Additional Capital Contribution™) from the contributing Partner or Partners (the
"Contributing Partner™) to the Parmership. Any Additional Partner Loan shall bear interest at
a fluctuating rate equal to the Wall Street Journal's Prime Rate (as defined below), plus two
percent (1%) per anmum and shall be repayable in the manner provided in the promissory
note or notes executed by the Partnership in favor of the Contributing Partner to further
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evidence such loan. The term "Wall Street Journal's Prime Rate” shiall mean the base rate
charged on corporate loans at large U.S. moncy center commercial banks, as determined by
and published in the money rates section of the Wall Street Jonmal (Southrwest Edition’ from
time to time, such interest rate to automatically fluctuate upward or downward with each
change in the prime rate.

805 Failure to Make Additional Capital Contributions. [f any Partner {ails to contribute his or her
fuil share of any additional working capital needed by the Partnership in the manner provided
in Section 8.04 above (the "Non-Contributing Partner™) within ten (10} days after notice 10
the Partners, then the other Partners shall be entitled (but not obligated) to contribute (in
relation to their respective ownership percentages) the shate of such coatribution that was to
be made by the Non-Contributing Partner. Any additional contributions shail be treated as
Additional Partner Loans and Additional Capital Contributions by the Contributing Partner
or Partners, as the case may be, as provided in Section 8.04 above.

8.06  Effectof Failure to Make Additional Partner Capital Contributions. In the event any Partner
docs not contribute his or her full share of any additional contribution to the Partnership, the
Ownership Interest of the Non-Contributing Partner shall be diluted as follows. Once the ten
(10) day deadline has passed for making such contribution, the General Partner shail
recompute the Ownership Interests of all Partners by dividing the sum of all capital
contributions made by each individual Partner since the inception of the Partnership (less any
capilal previously distributed to such Partner) by the total amount of all capital contributed to
the Partnership by all of the Partners since the inception of the Partnership (less the total of
all capital previously distributed (o the Partners). The resulting fraction shall be the adjusted
Ovwmership Interest of each Partner and shall supersede the percentage interests established
prior thereto. Within ten (10) days following the General Partner's recomputation of
Ownership Interests as provided in this Section 8.06, the General Partnar shall forward a
notice to all Partniers sctting forth the adjusted Ownership Interests; provided, however, that
the failure of the General Partner 10 provide such notices shall not affect the validity of the
recalculation of Ownership Interests.

8.07 Recapitalization by Admission of Additional Limited Partners. ¥ additional capital is
required for the purposes of the Partnership as set forth herein and the General Partner is
unable to finance such capital nceds by borrowing the required amounts or through notice to
the existing Limited Partners of the necessity for Additional Capital Contrbutions as
provided in Sections 8.04 and 8.05 above, the General Pariner shall have the right to admit
additional Limited Partners 10 the Partnership and 0 amend this Agreement to dilute the
Ownership Interests of the remaining Partners in the manner provided in Section 8.06 above.
In such event. the General Partner shall be authorized to amend this Agreement and any
certificate required by law to effect the admission of the additional Limited Partners on terms
and conditions determined by the General Partner, in his sole and absolute discretion.

8.08 Obligation (o Restore Deficits in Capital Accounts. If upon dissolution ard liquidation of the

Partnership any Partner has a negative balance in such Partner's capital account, as
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9.02

9.03
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determined after taking into account all capital account adjustments for the 1axable year of
the Parinership during which such liquidation occurs, such Partner shall be unconditionally
obligated and liable to the Partnership to restore the amount of such deficit balance by the
end of the then current taxable year, which amount shall, upon liguidation of the Partnership,
be paid to creditors of the Partnership or distributed to the other Pariners in accordance with
their positive capital account balances,

ARTICLE 9

ALLOCATIONS AND DISTRIBUTIONS

Allocations. Except as may otherwise be required by Section 704(c) of the Imernal Revenue
Code of 1986, as amended, (the "Code"} and Treasury Regulation § 1.704- L(bY2)Xiv)((4)
and subject to the provisions of Section 12.04 hercof, all items of income, gain, loss.
deduction, and credit of the Partnership shall be allocated among the Partners in accordance
with each Pariner's respective Ownership Interest in the Partnership,

Distributions of Net Cash Flow. The Net Cash Flow of the Partnership {as herein defined)
shall be distributed to the Partners, as frequently as the General Partner shall determine from
Lime to time, said Net Cash Flow to be distributed among the Partners in accordance with
each Partner's respective Ownership Interest in the Partnership. The General Partner also
may cause properly of the Partnership, other than cash, 1o be distributed to the Partners.
Immediately prior (o any such distribution of Partnership property other than cash, the capital
accounts of the Partners shall be adjusted as provided in Treas. Reg. § 1.704-1¢b}2)iv)().

Definition of Net Cash Flow. For purposes hereof, the term "Net Cash Flow™ shall equal the
positive difference, if any, between:

(a) the total of ail cash owned by or available w the Partnership, including without
limitation loan proceeds in excess of Business costs, and other cash proceeds derived
from operation and/or sale of the Business ("Opersting Revenues”), less

() the working capital requirements and other reasonable reserves of the Partnership
established by the General Partner as necessary to effect and discharge from time to
time the total gross cash expenditures for Business costs (including, without
limitation, the repayment of Pariner Loans and Additional Partner Loans) as
estimated in good (aith by the General Partner.

Special Provisions Respecting Transfers and Qther Shifls of QOwnerghip Interests. [n fiscal
yeats of the Partnership where there are wansfers and other changes in the respective
Ownership Interests of the Partners during the course of the vear, it is agreed that all income,
gains, losses, and deductions of the Partnership shall be determined on an annualized basis
and then allocated among the Partners in accordance with each Partners' "Blended Ownership
Interest™ in the Partnership for that year. Where a Partners’ Ownership Interest increases or
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decreases during the course of a year, such Partuer's "Blended Ownership Interest” shall be
determined by caleulating the weighted average percentage of such inlerest using 4 3635 day
vear and the relative number of days of the year such Ownership Interest was at each
particular ownership percentage. Likewise, the aggregate Net Cash Flow distributed to the
Partners during a year shall be allocated and divided among the Partners in accordance with
these same Blended Qwnership Interests, I necessary, the Partnership shall make an end-of-
year adjustment in the amount of Net Cash Flow distributed to cach partner to reconcile and
insure that the Partnership's Net Cash Flow has, in fact, been distributed in accordance with
these Blended Ownership Interest.

9.05 Partpership Tax Returns. Any provision of this Agreement to the contrary notwithstanding,
for United States Federal Income Tax purposes, the Partners hereby recognize that the
Partnership shall be subject to all provisions of Subchapter K of Chapter 1 of Subtitle A of
the United States Internal Revenue Code of 1986; provided, however, the filing of U.5.
Partnership Returns of Income shall not be construed to extend the purposes of the
Partnership or expand the obligations or labilities of the Limited Partners.

ARTICLE 10
FISCAL MATTERS

10.01 Fiscal Year. The fiscal year of the Partnership shall be the calendar year. The first fiscal year
shall begin on the date of the commencement of the Partnership and shall end on December
3ist of such year. The last fiscal year shall corumence on January 1 of the calendar year in
which the Partnership terminates and shal! end on the date of termination of the Partnership.

1002 Books and Records. The Partnership shall maintain a complete and accerate set of books,
records and supporting documents of the Partnership in accordance with tax accounting
principles applied on a consistent basis {unless required otherwise by any governmental or
regulatory agency having jurisdiction of the Limited Partnership or any parent, subsidiary or
affiliate of the Limited Partnership). The books, records and supporting documents, and all
other financiai records of the Partnership shall be kept at the principal place of business of
the Partnership and shall be available to the Partners for inspection and copying ot all
reasonable times, or as otherwise provided by applicable law,

10.03 Annual Statements. Annually, the General Partner shall cause w0 be prepared annual
financial statements with respect to the business and affairs of the Parmership. The General
Partner may cause such financial statements to be reviewed and/or audited at Pantnership
expense; and, unless otherwise agreed, any Limited Partner may request that the financial
statemnents of the Partnership be reviewed and/or audited af the requesting Limited Partner's
expense.

10,04 Tax Retvrns. The General Partner shall cause the Partnership to file all tax and information
retums required of the Partnership promptly and to promptly furnish to the Pariners all

Logical Tslecom, LP Agreement of Limited Pardnarship 10

) .
0=




informatien and documentation with respect to the Partnership required by the Partners to
complete their federal, state and/or ocal tax returns.

1005 Tax Maiters Partney. The General Partner 1s hereby designated as the "tax matters partner”
pursuant to Section 6231 of the Code. In the event of an audit of the Partnership's federal
income tax return, the General Partner will promptly advise all Partners of the audit and
provide each Partner with a copy of any final partitership administrative adjustment (as
defined in Scction 6223(a) of the Code).

10.06 Capital Accounts of Partners. The Partnership shall maintain a Capital Account (heretn so
called) for each Partner, the initial balance of each of which Capital Accounts shall be zero.
The Capital Account of each Partner shall be increased by (i} the amount of the Capital
Contributions {including Initial and Additionat Capital Contributions) actually contributed o
the Partnership by such Partper, as set forth in Article 8 hereof, and (ii} any distributive share
of Partmership profit, gain or income allocated to that Partner pursuant to the provisions
hereof. Each Partner's Capital Account shall be decreased by (i) all deductions and losses
allocated to that Partner, and (il) the amount of cash or property actually distributed to that
Partner. The foregoing provision and other provisions of this Agreement relating to the
maintenance of capital accounts are intended to comply with the Treasury Regulaticns
premulgated under §704 of the Internal Revenue Code of 1986, and shall be interpreted and
applied in o manner congistent with such regulations.

10.07 Parlnershin Accounts. Al funds of the Partnership, as and when received, shall be deposited
in the name of the Partnership in an account or accounts maintained at a national or state
bank or savings association, in accounts or other investments insurcd by an agency or
instrumentality of the federal government, which bank or savings association shall be
selected by the General Partner. Checks, drafts and negotiable orders of withdrawal shall be
drawn upon the Partnership account or accounts only for Partnership purposes and shall be
signed by the General Parner,

ARTICLE 11
TRANSFER OF INTERESTS

11.01 Restrictions on Transfers.

() Except as hercinafter set forth, no Partner shall sell, assign, transfer, encumber, or
otherwise dispose of any interest in the Partnership, whether voluntarily or by operation of
law, by gifl or otherwise, except in accordance with (he provisions of this Agreement. Any
purported transfer in violatiom of any provision of this Agreement shall be void and
ineffectual, shall not operate to transfer any interest or title in the purported transferce, and
shall give the other Partners and/or the Partnership the right to purchase such interest in the
manner and on the terms and conditions provided for hercin.
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(b}  The Partnership will not be required to recognize the interest of any transferee who
has obtained a purported interest as the result of a transfer of ownership which is not a
transfer in accordance with the provisions of this Agreement. If the ownership of an interest
in the Partnership is in doubt, or if there 1s reasonable doubt as to who is entitled to a2
distribution of the income realized from an interest in the Partnership, the Partnership may
accumulate the income until this issue is {inally determined and resolved and shall not be
obligated to pay any interest on such accumulated income.

() Nowansfer of any interest in the Partnership shall be valid, and no person shall be
admitted as a Partner, unless and until the Partnership and the other Partniers shall have
approved the same. and the proposed transferee (together with such proposed transferee's
spouse, if any) shall have executed and become a party to this Agreement and complied with
all other requirements as set forth herein,

{d) Any assignment made Lo anyone except in accordance with the provisions of this
Agreement shall not relieve the assignor from obligations to make additional contributions to
capital, shal{ not relieve the assignor from liability under the provisions of this Agreement,
and shall not give the assignee the right to become a Partner. Neither the General Partner nor
the Partnership shall be required to determine the tax consequences to a Partner or its
assignee arising from the assignment of an Ownership Interest. . The Partnership shall
continue with the same basis and capitul account for the assignee as was attributable to the
former owner who assigned the Ownership Interest.

1002 Substinmted Limited Partner. Only with the consent of the Partners may an assignee of an
interest in the Partnership become a substituted limited partner with respect to the inlerest
assigned to such assignee, provided such assignee or transferee 1s a competent adult or an
entity that received such interest by a transfer permissible under this Apreement. Any
approved assignee of a hmited partnership interest, or any part thereof, shall be required to
deliver to the General Partner an instrament evidencing such assignee's intert to acquite such
interest for investment solely for such assignee’s own account and not with & view to
distribution thercof, and such other assurances with respect to the applicability of any
Sceurities Laws as the General Partner in its discretion may require. The execution and
delivery of such assurances to the General Partner shall be a condition precedent to the giving
of consent to any assignment. The consent of the Partners to an assignment shall not itself
constitute substitution of the assignee as a limited partner. Admission of an assignec of a
limited partnership interest as a substituted Jimited partner shall in all events be conditioned
upon such assignee's (and such assignee's spouse, if any) having legally and cffectively
executed, delivered, and joined in (a) a counterpart of this Agreement, and {b) such other
instruments as the General Partmer may deem appropriate in order to comply with applicable
provisions of taw and the terms of this Agreement.

1563 Indemnification for Prohibited Transfer. If any sale, fransfer, assignment or
disposition be made in violation of this Agreement, the Partner so violating this
Agreement shall indemnify and hold the Partnership and each other Partner wholly
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free and harmless from any loss, cost, or expense (including attorneys’ fees) resulting
from er arising out of such viclation under any Securities Laws (as defined below), tax
iaws or otherwise.

11.04 Liability of Assignor. Each Partner shall remain primarily liable for the performance of all
cbligations and undertakings made by such Partner, notwithstanding the transfer und
assignment of all or any pertion of such Partnet’s interest in the Partnership and whether or
not such assignee shall become a substituted pariner as to such interest, unless and until all
Partners shall by express written instrument consent to the release of such transferring
Partner from such obligations, Such continued obligation and liability of a Partner shall be in
addition to any obligation or liability assumed or undertaken by such Partner’s assignee or
substituted limited partner.

11.05 Additional Transfer Restrictions and Repurchase Options. Alf interests in the Partnership
shall be subject to purchase options and restrictions on transfer and on registration of

transfer, as follows;

{a) Transfers Violating Securities Laws. No interest in the Partuership shall be sold,
pledged, hypothecated, or otherwise transferred unless (i) registersd under the Securities Act
of 1933 or any applicable state Securities Laws ("Securities Laws") or (ii) an exemption from
registration under the Securities Laws is available. As a condition precedent to the
recognition of transfer of any interest in the Partnership, the Partnership at its option may
require the transferor or transferce of such interest to provide an opinion of counsc)
acceptable to the general partner that such proposed transfer will not vioiate any applicable
federal or state Securitics Laws. In the event of any violation of this subparagraph, the
Partnership and/or the remaining partners shafl have the preferential right to purchase the
applicable transferred interest in accord with the provisions of section 11.06 below,

{b) Additional Restrictions and Preferential Options. In addition o the restrictions on
transfer or on recognition of transfer of interests in the Partnership set forth above, the
Partnership, and then the ather Partners, shall have the preferential right to purchase any
interest in the Partnership upon each change of the ownership of such interest, Any change
of ownership (except for the transfer from the spouse of any named Partner to such Partner of
any interest owned bry such spouse in the Partnership held by such Partner) of any right, title,
or interest, legal or beneficial, shall be a change in ownership for purposes of the preferential
rights to purchase set forth in this Agreement. Inthe event of any violation of the provisions
of this Article, the Partnership, and then the remaining Partners, shall have the preferential
right to purchase ali the interest subject to the change of ownership (the "Option luterest")
upon the terms and conditions set forth below,

{) Death of a Partner. The death of a Partner shall not terminate the Partnership. The
death of a Partner shall be an event giving rise the preferential rights of the Partnership and
the Partners specified herein., including with respect to the interest, if any, owned by the
spouse of such Partner, which spouse is not a Partner.
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11.06 Exercise of Preferential Right.

{a) Partnership’s Right. The preferential right of the Partnership may be exercised at any
time prior © the expiration of sixty (60) days altter the Partnership shall have received writien
notice of the event giving rise to such option rights, by giving written notice to the Partner
holding the Option Interest at such Partner’s address last known to the Partnership; provided,
however, that in the event the Partnership does not have sufficient financial capacity to
redeem such Ownership iterest without the purchase being deemed an improper distribution
under the Act, then at the election of the Partner holding the Option Interest and written
notice thereof to the other Partners, the Partnership shall be deemed 1o have failed to exercise
its right to purchase hereunder.

(b) Parmers’ Option. If the Partnership shall fail to exercise any right 1o purchase as
provided herein, then all remaining Partners of the Partnership {other than the transferor or
the transferee of such Option Interest) shall have a like option to prrchase all, but not less
than all, such Option Interest, upon the same terms and conditions, within thirty (307 days
after the expiration of such right of the Partnership. If more than one Partner shatt desire to
participate in purchasing such Option Interest pursuant to exercise of this option, and the
allocation of the Option Interest to be purchased by and among them shall not otherwise be
agreed, each Partner who participates in such purchase shall be entitled to purchase a
prorated portion of such Option Interest equal to the portion which the percentage interest the
Partner then owns in the Partnership bears to the 1otal percentage interest then owned by all
Partners who are participating in such purchase.

11.07 Terms and Conditions.

(a) Purchase Price. The purchase price at which the Partnership may purchase the Option
Interest shall be determined as follows:

{n If the right to purchase shall bave arisen for any reason other than a bona fide
sale or transfer of the Option Interest to a third party for value, the purchase price
shall be equal 1o the fair market value of such Ownership Interest ar the time of
exercise of such option as agreed among the parties in interest; but if such parties
shall not otherwise agree, then the fair market value of such Ownership Interest shall
be determined by appraisal as follows:

“Fair Market Value” of the Option Interest shall be determined by the
average of the fair market values established for the Partnership by
one independent appraiser selected by the purchasers of the Option
Interest { “Purchasers™) and ancther independent appraiscr selected by
the holder of the Option Interest (*Helder™); provided, however, that
if the fair market value determined by one of such appraisers is 110%
or more of the fair market value determined by the other of such
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appraisers, the average used for purposes of "Fair Market Value” shall
be the average of the fair market values determined by (i) a third
independent appraiser jointly selected by the Purchasers and the
Holder {or, if the Purchasers and such Holder are unable 1o agree on
such third appraiser, such third appraiser shall be selected according
to the rules at the time in effect of the American Arbitration
Association) and {ii} the average of the fair market values previously
established for the Partnership by the two original appraisers. In
establishing the Fair Market Value, the appraisers should consider
appropriate discounts for tack of marketahility and minority interest.
The costs of the appraisals shall be borme as follows: (a) the Holder
shall bear the cost of its appraisal, and the Purchasers shall bear the
cost, pro rata in proportion to the percentage of Option Interest
purchased by cach of them, of their appraisal; (b) in the event of a
third appraisat, the Holder shall bear /2 the cost and the Purchasers
shalf bear % the cost (pro-rata among them) of such third appraisal.

Such value shall be determined as of the month-end next preceding (i} the
date on which the Partnership shall have received written notice of the event
giving rise o irs option rights, or {ii) the date on which the parinership shall
have given notice of its election to exercise its rights hereunder, whichever
first ocours.

VA If the right to purchase shall have arisen by reason of a bona fide sale or
ransfer of the Option Interest 10 a third party for value, the purchase price and
payment terms for such Option {nterest shall be the same as the purchase price and
payment terms pursuant to which such Option Interest was, or was to be, transferred
to such third party for value,

(b} Pavment of Purchase Price. Unless otherwise agreed or as provided in subsection
11.07(a)(2) above, the consideration representing the purchase price shall be paid as follows:

(1} Any availabie life insurance proceeds shall be applied to the purchase price at
closing;

2) an amount equal to ten percent (10%) of the batance owing after application
of any life insurance proceeds shall be patd to the seller(s) by the purchaser(s) of ihe
Ownmnership Interest in cash or by certified or cashier's check at the closing of such
sale; and

{3) the balance of the purchase price shall be paid by the execution and delivery
to the seller(s) at the closing of the sale of a promissory note payable to the order of
the seller(s) in the original principal amount equal 1o such balance. Such note shall be
mature one (1} year from the date of closing, and shall be payable in twelve equal
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monthly installments of principal (plus accrued and unpaid interest). Such note shall
bear intetest on the unpaid balance of principal prior to maturity at a floating rate of
interest equal to Wall Street Journa! (Southwest edition) Prime Rate for a note of this
type. Said note may be prepaid in whole or in part without penalty at any time and
shall contain the customary provisions refating to the acceleration of maturity in the
event of default, penally interest on past due installments »¢ the maximuom rate
permitied by law and reimbursemnent of attomey's fees and court costs. The note shall
be without recourse to the purchaser(s) executing such note and shall be secured
solely by the Ownership Interest betng purchased.

¢y  Closing. Any purchase and sale of the Option Interest pursuant to the exercise of any
right of purchase hereonder shall be closed within thirty (30} days aficr the exercise of such
right of purchase except, however, if the right of purchase arises as a result of the death of 2
partner, then closing shall occur on the eatlier of (i)Y one (1) vear after the date of death, ot (i)
thirty (30 days after notice of the closing of the estate of the deceased partner. For purposes
of such closing, valid and legally effective assignments of all Option Intercst subject o
purchase shall be tendered to the purchases thereof ag the principal offices of the Parnership,
accompanied and supported by documentary evidence of the authority of the assignors and
ownership of the Option Interest sufficient to evidence the legal effectiveness of the trunsfer
of such Option Interest to the purchasers hereunder. Suck purchase and sale shall be closed
by delivery of the consideration representing the purchase price to the parties owning and
transferring such Option Interest to the purchaser or purchasers. Notwithstanding the date on
which any such transaction shall be closed, any such purchase and sale of Option Inierest
pursuant 1o any option hereunder shall be deemed to have been made effective ag of the date
of the event giving rise to the applicable purchase rights hereunder,

1108 Put or Call. In the event that a Partner desires to sell all (but not less than all) of its
Ownership Interest, such Partner (the "Tendering Partner”) shall so inform (the "Buy-Sell
Notice") the Partnership and the other Partners (individually referred to as "Qfferee” and
coliectively as "Offerees”) stating the price (per percentage Ownership Interest) and the terms
on which he is willing to sell al (but not less than all) of his Ownership Interest to the
Offerces. By giving the Buy-Sell Notice, the Tendering Partner shall be deemed to have
pranted to the Offerces an option to either purchase the Ownership Interest of the Tendering
Partaer for the price (per percentage Ownership Interest) and upon the terms set forth in the
Buy-Sell Notice or to sell their Ownership Interests to the Tendering Partner for the price
{per percentage Ownership Iterest) and upon the terms set forth in the Buy-Sell Notice,

() Iniention to Exercise by Offerecs. Within 20 days after receipt of the Buy-Sell Notice
from the Tendering Partner, the Offerees shall notify the Tendering Partner that they elect to
gither (a) sell all (but ot less than all) of their Ownership Intercsts w the Tendering Partner
&t the price (per percentage Ownership Interest) and upon the termns and conditions set forth
in the Buy-Secll Notice or (b) at the Offerces’ option 10 either cause the Parnership Lo
purchase the Tendering Partner's Ownership Interest at the price (per percentage Ownership
Interest) and upon the terms and conditions set forth in the Buy-8ell Notice or to purchase
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the Tendering Partner's Ownership Interest themselves in such proportions as they agree
upon among themselves or i they cannot agree, on a pro rata basis, at the price per
percentage Ownership Jnterest and upon the terms and conditions set forth in the Buy-Sell
notice,

{b) Failure to Exercise. If the Offerees fail to exercise either of the options granted to
thern pursuant to this Scetion within the applicable period specified therein, then the Offeress
shall be deemed to have elected to scll all (but not tess than all) of their Ownership loterests
to the Tendering Partner at the price per percentage Ownership Inferest and upon the terms
and conditions set forth in the Buy-Sell Notice.

(c) Purchase by the Partnership. In the event that Offerces shall elect to sell all of their
Ownership Interests to the Tendering Partner, then the Tendering Partner may elect, by
giving notice 1o the Offerees, to cause the Partnership (but only to the extent the Partnership
may do so without risk of damage or liability to the Offerees) to purchase all of the
Ownership Interests of the Offerees instead of the Tendering Partner purchasing them. In the
event that the Offerees shall elect, under and pirsuant to this Section to cause the Partnership
to purchase all {(but not less than all) of the Ownership Interest of the Tendering Partner, or in
the event that the Tendering Partner shall elect, under and pursuant to this Section, to cause
the Partnership to purchase all (bt not less than ail) of the Ownership Interests of the
Offerees, the Tendering Partner or the Offerees, {as the case may be) agree, if so requested by
the other, to vate or cause a vote to be made in favor of the exercise by the Parnership of its
right to purchase all (bt not tess than all) of the Ownership Interest(s) of the Tendering
Partner or the Offerees (as the case may be}.

11.09 Transfer by Gift or Without Consideration. No transfer without consideration ot by gift of an
Ownership Interest may be made by any Partner, except in accordance with this Section.
Any Partner who desires to transfer withoul consideration or give to any person or entity any
Ownership Interest registered in such Partner's name during the lifetime of such Partner shail
first give a 30 day notice by written instrument to the Parinership describing the proposed
transfer or gift. The notice shall contain a complete description of the wansfer or gift
including the amount of Ownership Interest to be wransferred and a complete deseription of
the proposed transferee. The Parinership shall promptly give notice to the other Partners of
the proposed transfer, In order for the transfer or gift to be made, the Partnership and all of
the other Partners must consent in writing to the proposed transfer or gift within the 30 day
peried, If such consent is not obtained, the proposed transfer or gift may not be made, If such
consent is ohtained, the proposed transfer or gift nmust be made within 30 days (after the
expiration of the 30 day consent period of the Partnership and other Pariners) in the same
manner 4§ set out in the notice to the Partnership. I the transfer or gift is not made within 60
days {composed of the 30 day consent period followed by the 30 day transfer period), it shall
not thereafter be made. Any Ownership Interest so transferred shall remain subject to this
Agreement. Any transferee shall thereafter have all of the rights and obligations of a Partaer
hercunder and shall hold such Ownership Interest subject to the terms and provisions hereof,

Logical Telscom, LP Agreernent of Limited Partnership {7 /% 3 ——




11.10

12.01

12.04
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Preferential Rights to Purchase Membership Interests in RAC Logical Management, LLC. As
of the date of any change of ownership or proposed change of ownership under this Article
11, the transfer or proposed transfer of a Limited Partner's Ownership Interest shall be
deemed (0 be the ocowrence of an gvent giving rise to the preferential rights 1o purchasc
RAC Logical Management, LLC Membership Intercsts that are contained in the Regulations
of RAC Logical Management, LLC {the "LLLC") in favor of the LLC and the other members
of the LLC, 1o the extent the iransferring Partner is also a member of the LLC.

ARTICLE 12
DISSOLUTION AND TERMINATION

Causes of Dnssolution. The Partnership shall be terminated and dissolved as set forth in
Section 3.04 of this Agreement or upon the happening of any of the following events:

{2)  adetermination by the unanimous vote of all the Partners that the Partrership should
be dissolved and terminated; or,

(b the adjudication of insolvency or bankruptcy of the Partnership, or an assignment by
ihe Partnership for the benefit of creditors;

() upon the disposition and sale of all of the property of the Partnership; or,

() theadjudication of insolvency or bankruptey of the General Partner, or an assignment
by the General Partner for the benefit of creditors,

Bankpiptcy of Partner. The insolvency, dissolution or bankruptcy of any Limited Partner
shall not terminate the Partnership.

Liguidation. Upon dissolution of the Partnership for any reason, the Partnership shall engage
in o further business other than such business as may be necessary 1o wind up its affairs and
o distribute its assets. Such liquidation shall be handled by the General Partmer as
Liguidating Trustee (herein so called). except that if upon such dissclution the General
Partner has been adjudicated insolvent or bankrupt, or has made an assignment for the benefit
of creditors, or is no fonger in existence, then two liquidating trustees (collectively, the
"Liquidating Trustee") who may be Partners and/or quaified outsiders. shall be clected by
the Limited Pariners.

Distributions Upon Dissolution. Upon the dissolution of the Partnership, the Liquidating
Trustee shall immediately proceed to terminate the business of the Partnership. The
Liquidating Trustee shall proceed to sell the Partnership's property at such prices and on such
terms as the Liquidating Trustee, in the exercise of his best business judgment under the
circumstances then presented, deems in the best inferest of the Partners. If any Partnership
property is not sold but instead is to be distributed to the Partners in kind, unrealized gain or




loss shall be determined as if such Partnership property had been sold or otherwise disposed
of at fair market value, Such gains or losses shall be allocated and credited or charged, as the
case may be, to the Capital Accounts of the Partners in the manner provided in Anticle 9
hereof. Any such Partnership property to be distributed to the Partners in kind and any cash
or liquid assets of the Partnership, and the proceeds of Partnership receivables as received by
the General Partner ot the Liquidating Trustes from time to time, shall be distributed as
follows:

(a)  All of the debts and liabilities of the Paitnership and the expenses of its dissolution,
the settlement of its affairs, and the disposition and distribution of the Partnership’s
assets shall be paid or provided for to the satisfaction of the holders of such
indebtedness (including the Partners extending Partner Loans and Additional Partner
Loans to the Partnershipy, and

(b) Any surplus rematning, including any amounts received by the Partoership from
Partners in satisfaction of their obligation to restore any deficit in their Capital
Account pursuant to Section 8.08 hereof, shall be distributed to the Partners pro rate
in accordance with the positive balances in the Partners' Capital Accounts, and after
the Partners’ Capital Account balamnces are reduced to zero. then to the Partners pro
rata in accordance with their Ownership Interests.

12,05 Timing of Liquidating Distributions. In accordance with applicable provisions of the Intermal
Revenue Code of 1986, liquidating distributions shall be made by the later to acour of:

{n) the end of the Partnership's taxable year during which liquidation occurs, or
(b} within ninety (90) days after the date of such liquidation,

Distributions pursuant to this Article may be temporarily distributed to a liquidating trust
established for the benefit of the Partners for the sole purpose of liguidating Partnership
assets, collecting amounts owed to the Partnership and paying any contingent or unforeseen
liabilities of the Partnership. The assets of any such trust shall be distributed to the Partners
from time to time in accordance with a schedule reasonably determined by the General
Partner, in the same proportions as the amounnt distributed to such trust by the Partnership
would otherwise have been distributed to the Partners pursuam to this Agreement.

ARTICLE 13
ACTIVITIES OF THE PARTNERS

13.01 Indemnification.

{a)  Standard and Extent. To the fullest extent permnitted by faw. and subject to the
limitations stated in the next sentence, the Partnership shall indemnify and save
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harmless each General Partner, its affiliates, agents, officers, employees, directors
and sharcholders {collectively, the "Indemnitees”) from and against any and all
ciaims, liabilities, damages, losses, costs and expenses (including amounts paid in
satisfaction of judgments, and compromises and settlements, 4s fines and penalties,
and legal or other costs and expenses of investigating or defending against a claim or
alleged claim), of any nature whatsoever, known or unknown, hquidated or
unliquidated, incurred by an Indemnitee and arising out of or in cannection with the
business of the Partnership or the performance by the Indemnitee of any of the
General Partner's responsibilities under this Agreement. An Indemnitee is entitled to
indemnification only if the lndemnitee acted in good faith and in a manner that the
[ndemnitee reasonably believed fo be in or not opposed to the best interests of the
Partnership and, with respect to any criminal action or proceeding, had no reasonable
cautse, and the Indemmitee’s conduct did not constitute witlful misconduct, frad,
gross negligence or a knowing violation of this Agreement. The termination of a
proceeding by settlement, judgment, order, conviction, or on a plea of nolo
conterdere, or its equivalent, does not, of itself, create a presumption that an
Indenmitee did not act in good faith and in a manner that the Indemnitee reasonably
believed to be in or not opposed to the best interests of the Partnership or that the
Indemnitee’s conduct constituted willful misconduct or gross negligence. Any
indemnification and saving harmless pursuant to this Section 13.01 shall be satisfied
from and limited to Partnership assets, and no Partner has personal liability on
account thereaf,

(b} Determinazion. Any indemnification under this Section 13.01, unless ordered by a
court, shall he made by the Partnership only as authorized in the specific case and
only on a determenation by (i) at least fifty-one percent (51%) in interest (not in
number) of the Limited Partners, {ii) independent fegal counsel in a written opinion,
or (iii) in the case of an Indemnilee other than the General Partner, its affiliates and
their respective dircctors and executive officers, by the General Partner that the
indemnification is proper in the circumstances because the applicable standards set
forth in this Sectivn 13.01 have been met.

{(e) Securities Law Violations. Notwithslanding this Section 13.01, no Indemnitee shall
be indemnified or saved harmless from any liability, Joss, damage or cxpense
incwred by it in connection with a claim or settlement involving allegations that
federal or state securities law were violated by the Indemnitee unless: (i) the
Indemmnitee is successful in defending the action, suit or proceeding; or (ii) the
indemmnification is specifically approved by z court of competent jurisdiction that has
been advised of the current position of the Securities and Exchange Commission and
any applicable state securities regulatory authority regarding indemnification for
viclations of federal or state securilies laws, or independent fegal counsel advises the
Partnership that the matter of indemnification for violation of federal or state
securities laws has been favorably settled by controlling precedent.
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13.02

13.03

14.01
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Participagion in Other Activities. This Agreement shall not preclude or limit in any respect
the right of any Partner (or any officer, director, stockholder, partner, trustee, beneficiary,
parent, subsidiary or affiliated companies thercof) to engage or invest in any business
activity of any nature or description, including those which may be in competition with the
business of the Partnership, except that in the cvent any Partner enters into an agreement
limriting his right 1o compete with the Partnership following voluntary termination of such
Partner's employment with the General Partner, such agreement shall conirol the rights and
obligations of such parties. Neither the Partnership nor any Partner shall have any right by
virtue of this Agreement or any relationships created hereby in or to such other ventures or
activities or to the income, benefits or proceeds derived therefrom.

Operating Restrictions, No rebates, kickbacks, or reciprocal arrangements may be received
or entered into by any General Partner, nor may any General Partner participate in any
business arrangement which would circumvent this Agreement.

ARTICLE 14
POWER OF ATTORNEY

Special Power of Attormey. Each Limited Partaer hereby irrevocably makes. constitutes and
appoints the General Partner (and any successor General Partner) as his true and lawful
attorney in his name, place and stead (it being understood and inlended that the grant of such
power of attorney is coupled with an interest) 1o make, execute, sign, acknowledge and file
with respect to the Partnership, with the joinder of the Limited Partners not being required,
anty of the following:

(@}  such original or amended Certificates of Limited Partnership as may be required by
law or pursuant to the provisions of this Agreement, and such Certificates of Limited
Partnership as may be required by law to reconstitute and continue the business of the
Partnership in accordance with the provisions of this Agreement;

(b) all documents which may be deemed necessary or desirable to effect the dissolution
of the Partnership after its lermination; and

(19 alt such other instruments, documents and certificates which may from time to time
be reguired by the [aws of the State of Texas (including the Act), the United States of
America, or any other jurisdiction in which the Partnership shall determine to do
business, or any political subdivision or agencies thereof, to effectuate. implement,
continue and defend the valid and subsisting existence of the Partnership.




ARTICLE 15
REPRESENTATIONS

13.01 Representations. Each of the Limited Partners by executing and delivering this Agreement
hereby represents and warrants to the General Partner, as follows:

(a) it {or the beneficial owners of its interest) is a sophisticated invesior and is
experienced in business affairs;

{b) it is able financially lo comply with its obligations hereunder;

{c} it has read this Agregment with care, apd it and its advisors have received all the
information tequested by them in connection with the proposed business of the
Partnership;

(d) it understands that the Intemal Revenue Service may disallow some or all of the
deductions to be claimed by the Partnership, that the Partnership has no financial or other
operating history, that the Ownership Interest is a speculative investment which involves
a high degree of risk of loss, and that no governmental agency has made any finding or
determination as to the fairness of the nvestment, nor any recommendation or
endorsement of the Interest;

(e} itunderstands that all documents, records and books pertaining to this investment have
been made available to it, its attorney and/or its accountant and agems and employees.
It acknowledges that no representations have been made to it with respect to the
Purtnership, the possible benefits available to investors, or any other matter or thing and
untderstands that the only agreements or obligations of the General Parter or any
affiliate of the General Paniner are comtained in this Agreement ind no other
correspondence or communication of the General Pariner or any affiliate of the Generai
Partner shall be binding upon the General Partner or such affiliate of the General Partner
except as specifically incorporated in this Agrecment; and

() itunderstands, agrees and warrants that each of these representations and warranties of
each Limited Partner contained above in this Section 15.01 shall be deemed for
purposes of this Article 15 to also have been made by the person(s) making the
decisions and representing the interests of or on behalf of such Limited Partner to other
purchases of Ownership Interesis.

ARTICLE 16
MISCELLANEOUS PROVISIONS

1601 Ownership of Property. All assets of the Padnership shail be owned by the Partnership
subject to the other terms and provisions of this Agreement. The General Partner and the

. e,
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Limited Parters hercby expressly waive, renounce and abandon the right to require or have
partition of the property of the Partnership. No Partner shall have any right to any specific
asset of the Partnership upon termination of the Parinership and distribution of the assets of
the Partmership,

16,02 General Paginer's Consent.  Whenever in this Agreement the consent or approval of the
General Partner shall be required, the General Partner's consent or approval shall be
reasonably given or withheld.

16.03  Voting Procedures. Whenever the consent, approval or vate of the Partners (or a specified
group of Partners) is required or permitted under this Agreement, any Partner may notify the
remaining Partners of the pendency of a vote, which may be taken by written consent without
a meeting, or by ballot at a meeting. Unless the requirement of prior notice is waived by all
Partners, each Partner shall be entitled to written notice of all meetings of the Partners, which
notice shall specify the time, date (no earlier than five (5) business days after the notice),
place (within Texas) and purpose of the meeting. Partners owning in the aggregate fifty-one
percent (51%) of the Ownership Intetests of the Partners shall constitute a quorum at any
such meeting. The Partners shall vote in person or pursuant to sworn written proxy.

16.04 Notices. All notices and communications required or permitted to be given under the terms
of this Agreement shall be in writing and shall be mailed to each Partner at the addressex sel
forth on the signature page of this Agreement apposite the signatures of the parties hereto,
Agry Partner may change his address by giving written notice of such change to General
Partner, stating the old address and the new address,

16.05 Parties Bound. This Agreement shall be binding upon, and shall inure to the benefit of, the
parties hereto and their respective heirs, executors, administrators, legal representatives,
successors and permitted assigns.

16.06  Applicable Law. The Agreement is entered into in, Is intended 10 be performed in, and shafl
be governed by and construed in accordance with the laws of the State of Texas. Venue for
the purposes of enforcing any provisions of this Agreement shall be in Hidalgo County,
Texas,

16.07 Severability. This Agreement is intended to be performed in accordance with, and only to
the extent permitted by, all applicable laws, ordinances, rules and regulations. I any
provision of this Agreement or the application thereof 1o any person or circumstance shall,
for any reason or to any extent, be invalid or enforceable, the remainder of this Agreement
and the application of such provision to other persons or circumstances shalf not be affected
thereby, but rather shall be enforeed to the greatest extent permitted by law or cquity.

1608 Other Instruments, The Panners hereto covenant and agree 1o execute (and, if required by
law or requested by any party hereto, verify, swear 1o and/or acknowledge) such other and
further instruments, documents and other writings as are ov may be or become RECESSary or
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advisable to effectuate and carry ouf the Partnership created by this Agreement, as amended
from time 10 time.

16,09 Multiple Counterparts. This Apgreement may be executed in a number of identicai
counderpatts with each counterpart exceuted by one or more Partners, i so executed, cach of
such counterparts is 1o be deemed an original for all purposes, and all such counierparts shail,
collectively, constitute one Agreetnent; but, in making proof of this Agreement, it shall not
be necessary to produce or account for mare than one such counterpart.

16.10 Captions. The captions, headings, and arrangements used in this Agreement are for
convenience only and do not in any way affect, limit, amplify, or modify the terms and
provisions hereof.

16.11 Number and Gender of Words. Whenever the singular numbert is used herein, the same shall
include the plural where appropriate, and the plural shall include the singuiar {where
appropriate}), and words of any gender shall include each other gender where appropriate.

16.12 Entite Agreement. This Agreement supersedes and replaces all prior discussions and
sgreemens, oral and/or written, between the parties hereto with respect {o the Property and
al} other matiers contained herein, and constitutes the sole and entire agreement of the partics
hereto with respect to the Partaership and all other matters set forth herein.

16.13 Arbitration,

(a)  Binding Arbitration. Upon the request of the General Partner or any Limited
Partner or transferec or assignee of an Ownership Interest (collectively, the
'parties’), whether made before or after the institution of any legal proceeding,
any action, dispite, claim or controversy of any kind {e.g., whether in contract
or in tort, statutory or common law, legal or equitable, or otherwise), now
existing or hereafter arising between any of the parties (including their
respective officers, directors, eruployees, agents, insurers, uffiliates, any person
in privity with them and any other representative), in any way arising oul of,
pertaining to or in connection with (i) this Agreement; (i) any incidents,
omissions, acts, practices or occurrences causing injary 10 any party whereby
the other party(ies) or ils agents, employees, or representatives may be lable, in
whele or in part; or (iii) any aspect of the past or present relationships of the
parties hereto, shall be resolved by binding arbitration in accordance with the
terms of this Section 16.13. The Toregoing matters shall be collectively referred
to g8 "Disputes.” Auny party herete may, by summary proceedings, bring an
action in court to compe! arbitration of any Disputes.

{b)  Governing Rules. Disputes shall be resolved by binding arbitration
administered by the American Arbitration Association (the "AAA™) in
accordance with the terms of this Section, the Cammercial Arbitration Rules of
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the AAA, and, to the maximum extent applicable, the Federal Arbitration Act
(Title 9 of the United States Code). If it is determined that the Federal
Arhitration Act is inapplicable, Disputes shall be resolved in accordance with
the provisions of the Texas General Arbitration Act, Tex. Rev. Civ. Stat. Ann.
Axt. 224 et seq. Inthe event of any inconsistency between this Section and such
statutes and rules, this Section shall control. Judgment npon the award
rendered by the arbitrators may be entered in any court having jurisdiction.

{c}  Preservation of Remedies; No Waiver.

{i} No provision of, nor the exercise of any rights under, this Section shall
limit the right of any party, and the parties shall have the right during
any Dispute, to seek, use and employ anciflary or preliminary remedies,
judicial or otherwise, for the purposes of realizing wpon, preserving,
protecting, or foreclosing upon any property right of such party,
including, without limitation, rights and remedies relating to: (1)
foreclosing against any real or personal property collateral or other
security by the exercise of a power of sale under a deed of trust,
mortgage or other security agreement or instrument, or applicable law;
(2) exerciging self-help remedies (including setoff rights); er (3) obtaining
provisional or ancillary remedies such as injanctive relief, sequestration,
attachment, garnishment or the appointment of a receiver by a court
having jurisdiction, before, during or after the pendency of any
arbitration. The institation and maintenance of an action for judicial
relief or pursuit of provisional or ancillary remedies or exercise of self-
help remedies shail not constitute a waiver of the right of any party to
submit the Dispute to arbitration nor render inapplicable the
compilsory arbitration provisions hereof. Without limitation of the
foregoing, the parties shall be entitied to the benefits of ecach and all of
the remedies and assistance provided for by applicable law.

(ii) In Disputes involving indebtedness or other monetary obligations, each
party agrees that the other parties may proceed against all liable
persons, jointly and severally, or against one or more of them, without
impairing rights against other liable persons. Nor shall a party be
required to join the principal obligor or any other liable persons
(inciuding, without lmitation, sureties and gearanfors) in any
procecding against a particular person. A party may release or settle
with one or more Hable persons as the party deems appropriate without
refeasing or impairing rights to proceed against any persons not so
refeased.

(d)  Statute of Limitations. All statutes of limitation that would ofherwise be
applicable shall apply to any arbitration proceeding.

~

Logical Telecorn, LP Agresment of Limited Partnership 25 //_’é"
Z

.

-~
¥




(e) Scope of Award:; Modification or Vacation of Award; Qualifications. The
arbitrators shall resolve all Disputes in accordance with applicable substantive
law. Any arbitrator shail be knowledgeable in the subject matter of the Dispute.
With respect fo a Dispute in which the claim or amount in controversy does not
exceed $1,000,000.00, a single arbitrator (who shall have suthority to render a
maximum award of $1,000,0600.00, including all damages of any kind, costs and
fees) shall be chosen and shall decide the Dispute. Witk respect to a Dispute in
which the claim or amount in controversy exceeds $1,000,000.00, the Dispute
shafl be decided by a majority vote of three (3) arhitrators. The arbitrators may
grant any remedy or relief that the arbitrators deem just and equitable and
within the scope of this Article. The arbitrators may alse grant such ancillary
relief as is necessary to make effective the award. In all arbitration proceedings
in which the amount in confroversy exceeds $1,000,080.60 in the aggregate, the
arbitrators shall make specific, written findings of fact and conclusions of law,
In all arbifration proceedings in which the amount in controversy exceeds
$1,000,000.00 it the agpregate, the parties shall have, in addition to the timited
statulory right to seek vacation or modification of an award pursuani to
applicable law, the right to seek vacation or madification of any award that is
bused, in whole or in part, on an incorrect ruling of law; provided, however,
that any such application for vacation or modification of an award based on an
incorrect ruling of law must be filed in a court having jurisdiction over the
Dispute within fifteen (15) days from the date the award is rendered. The
arbitrators' findings of fact shall be binding on all parties and shall not be
subject to further review except as otherwise allowed by applicable law.

(£ Discovery. Arbitrators shall have the discretion to order a pre-hesring
exchange of information by the parties, including, without limitation,
production of requested documents, exchange of summaries of festimony of
proposed witnesses, and examination by deposition of parties. All time
limitations and al! issnes regarding conformation with discevery requests shall
be decided by the arbitrator(s}).

(g}  Confidentiality, Each puarty agrees to keep all Disputes and arbitration
proceedings strictly confidential, except for disclosures of information required
in the ordinary ceurse of business of the parties or by applicable law or
regulation. No party nor any arbitrator may disclose the existence, content or
results of any arbitration hereunder without the prier written consent of all
parties.

(h)  Other Matters. Tothe maximum extent practicable, an arbitration proceeding
brought hereunder shall be concluded within one hundred eighty {180} days of
the fifing of the Dispute with the AAA, Arbitration proceedings hereunder shall
be conducted at a location in Hidalge County, Texas, agreed ta in writing by the
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parfies, or, in the absence of such an agreement, selected by the AAA.
Arbitrators shall be empowered to impose sanctions and te take sach other
actions as the arbitrators deem necessary to the same extent as a judge would be
allowed pursuant to the Federal Rules of Civil Procedure, the Texas Rules of
Civil Procedure and applicable law. To the extent permitted by applicable law,
the arbifrater(s) shall have the power te award and allocate recovery of all costs
and fees (including attorneys' fees, administrative fees and arbitrators' fees)
between the parties. The provisions of this Section shail survive any
termination, amendment or expiration of the Agreement, unfess the parties
otherwise expressly agree in writing, This Section may be amended, changed or
modified only by the express provisions of a writing which specifically refers to
this Section and which is signed by all of the parties hereto,

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in McAllen,
Hidalgo County, Texas as of the day and year first set forth above, which shall be deemed to be the
effective datc of this Agreement for all purposes.

NOTICE: THIS AGREEMENT CONTAINS PROVISIONS FOR INDEMNEFICATION
AND FOR BINDING ARBITRATION.

GENERAL PARTNER:

RAC LOGICAL MJ}NAGEMENT, LLC

o —_

¥

5, Manager

RAUL CARDENAS
o : ¥

RICARDO Cﬁ}pﬁfms
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EXHIBIT "A"

Initial Capital Contributions and Ownership Interests

NAME CAPITAL OWNERSHIP
CONTRIBUTION | INTEREST

GENERAL PARTNER

RAC Logical Managemeny, LLC | § 1%

LIMITED PARTNERS

Raul Cardenas. 5 49, 54

Ricardo Cardenas $ 49, 55

Total b

e

e
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Spousal Consent

We the undersigned, being the spouses of the limited partners, parties to the foregoing
Agreement of Limited Partnership for Logical Telecom, LP., hereby acknowledge that we have read
the same in its entirety and clearly understand that our respective spouses have agreed upon terms
and provisions with respect to the partnership interests that they own and in which we may have a
community property or other interest. We are fully convinced of the wisdom and equity of the teems
and provisions thereof and of the benefits to ourselves, respectively, in the Agreement. in
consideration of the premises, we hereby expressly consent that our respective spouses execute the
same and we join in, accept and consent 1o the terms and provisions thereof and agree to abide and o
be bound thereby, and we do agree 10 execute and deliver all documents and 1o do all things
reasonably necessary to catry out and complete the purposes thereof.

Furthermore, we, the undersigned, hereby appoint our respective spoises as our attormeys- in-
fact to represent us in all matters with regard to the Agreement, and to do, on our hehatf, all things
reasonably necessary to carry out and complete the purposes of the Agreement, without our further
consent or authorization.

P S

Rosalinda Beatriz Gonzalez, spouse Cristina Elisabeth Ramaog, spouse
of Raui Cardenas of Ricardo Cardenas
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CONTRACTS:

1. INTERNATIONAL TELECOMMUNICATIONS SERVICE
AGREEMENT BETWEEN LOGICAL TELECOM, L.P. I/B/A LN

PREPAID AND ALESTRA, S. DE R.L. DE C.V.:

2. CARRIER SERVICE AGREEMENT BETWEEN LOGICAL TELECOM,

L.P. D/B/A LN PREPAID AND BROADVOX, LLC.;

3. OWEST WHOLESALE SERVICES AGREEMENT BETWEEN

LOGICAL TELECOM, L.P. D/B/A LN PREPAID AND QWEST

COMMUNICATIONS CORPORATION;

CONTAIN CONFIDENTIAL AND PROPRIETARY INFORMATION. PLEASE

SEE LOGICAL TELECOM, L.P. D/B/A LN PREPAID’S MOTION FOR

PROTECTIVE ORDER AND RELATED EXHIBITS FOR THESE CONTRACTS.




OFFICE OF THE SECRETARY OF STATE

JESSE WHITE # Secretary of State

10/09/G7 FILE: S024059

NATIONAL REGISTERED AGENTS INC
200 WEST ADAMS STREET
CHICAGQ, IL. 60606

RE LOGICAL TELECOM, LP

DEAR SIR OR MADAM:

IT HAS BEEN A PLEASURE TO AFPROVE AND FILE YOUR APPLICATION FOR

ADMISSION TO TRANSACT BUSINESS THAT REGISTERED YOUR LIMITED PARTNERSHIP
WITH THIS OFFICE ON 10/09/2007. WE EXTEND QUR BEST WISHES FOR SUCCESS

IN YOUR VENTURE. PLEASE NOTE THE ASSIGNED FILE NUMBER MUST BE USED WHEN
TRANSACTING ANY BUSINESS WITH THIS OFFICE.

EJEEC%III{ED SRE’I‘URI“IING THE FILED COPY OF THIS DOCUMENT TO YOU FOR YOUR

THIS OFFICE LOOKS FORWARD TO ASSISTING YOU IN THE FUTURE.

SINCERELY YOURS,

JESSE WHITE
SECRETARY OF STATE
BUSINESS SERVICES DEPARTMENT

LIMITED PARTNERSHIP DIVISION
#(217) 785-8960

Springfield, Ilinois 62756




LSO 24059

DO NOT STAPLE -

Form LP 902
January 2005

Flling Fee: £150

Submit in duplicate. Payment must be
made by cartifisd check, cashier’s check,
Hiinois attarney’s check, Hlinols C.RA.'s
check or money order, payohle to
Secredory of Stata,

Piease do not send cash.

o

Wl

FILED EXPEDITED BY:

FEE

Departmant of Business Servicas
Limited Partaership Division
357 Howlett Buiiding
Springfield, 1L 52756
217-785-8940

www, oy berdriveilingis.com

Correspondence regarding +his filing wil

be smitl fo the registered ogeni of the ) H

Limited Fartnership unfass a self- : s '

.'::dclrassed, slamped snvelope is "lll‘lOlS Secretury_of STEﬂE.

included. Depcrtment of Business Services
Application for Admission 1o Transeict Business

{Forelgn Limited Purtnership or LLLP)

~g
SOSIL FILE NO. 8227057

DATE /2=

i

Please type or print clecrly,
Logical Telecom, LP

7. Limited Partnership Name:

2. Address of affice of which records required by Section 111 will bekept:
1620 . Main Street, Sulte 271

Straat Addrees {PO, Box alone is unaceapiable.) |

MeAllen, TX 78503 i

City, Slote, 2Ik County !
{F.E.LN.J: 2022588627

. Fadsral Employer [dentification Number

o

4. Limited Partnership formed in jurisdiction of: Texas on; 1612005 ; and validly exists
there as a Limited Partnarship on this file date. {Attuch current Certificate of Fxistence from jurisdiction.)

5. Assumed Name, if uny, under which Limited Parinership will transoct business in Illinois:

LN Prepaid

b, gn/&;iplicuﬁon fo Adopt an Assumed Name {Form LP 108) is aftached. I
Yes :

0 Ne
7. Repistered Agent; National Registered Agents, Inc.

Nome

Registerad Office; 200 West Adams Straet .

Sirael Address {FD. Box olona is unaccepiabls.)

Chlcego 806068 Cook
City {musl bs in {llinsis)

ZIP County

Printed by authotiy of lha Siate of lllinels. Sepfernber 2005~ 1= C LP~5.11




Form LP 202

8. The undersigned agreels) to keep the recerds defailed in item 2 until the Limited Partnership’s
registration in this siate is cancelied.

9. This is'a Foreign Limited Liability Limited Parinership:
O Yes
& Ne

10, The flinois Secretary of Stoe is hereby cppointed the agent of tha Limitad Partnership for service of process
under the circumstances sef forth in Section 907(e) of the ULPA.

Nomes ond Business Addresses of all General Partners, if an entity that is not registered or
gualified in Winois, submit original Certificate of Good Standing dated within the last 30 days.

1. RAGtogloal Management LLC 2,
Ganeral Partner Mame Gansral Partnar Name
1820 8. Main Strest ;
Straet Address Sireet Address T
McAlien, TX 78503
Cily, Safe, ZIf Cotmiy

City, Stote, ZIF, County

3. 4,
Generdf Porlner Nome General Pariner Name H

Sireat Addrass

Strest Addross

City, Slate, ZI? County Cily. Siale, ZIE County

The undarsigned affirms, under penalties of perjury, that the focis stuted herein are frue, The original

application to fransact business musPbe signed by at lenst one General Partoer,
P ="
""""‘,/4-/ Raul Gardenas - Manager
Neme and Tifls (typs or prini)

= Signalure

RAC Loglcal Managsment LLC
Ganerel Pariner MNams if o corparation or other antify {must ba in good sionding}

Signatures must be in black ink on an originul document,
Carbon copy, photocopy or rubber stamp signatures
may only he used on conformed copies,

Printed by aulhoriy of the State of llinefs September 2005 — § ~C LP.5.11




OFFICE OF THE SECRETARY OF STATE

JESSE WHITE e Secretary of State
10/09/07 FILE: S024059

NATIONAL REGISTERED AGENTS INC
200 WEST ADAMS STREET
CHICAGO, IL. 60606

RE LOGICAL TELECOM, LP

DEAR SIR OR MADAM :

WE HAVE RECEIVED AND PLACED ON FILE YOUR APPLICATION TO ADOPT AN
ASSUMED NAME.

THE REQUIRED FEE HAS BEEN RECEIVED AND CREDITED. THE DUPLICATE COPY
IS ENCLOSED.

THE ENCLOSED APPLICATION MUST BE RECORDED IN THE OFFICE OF THE
COUNTY RECORDER WHERE THE REGISTERED OFFICE OF THIS LIMITED PARTNERSHIP
IS SITUATED ONLY IF THE SECRETARY QF STATE'S ASSIGNED FILE NUMBER IS
BELOW 22000. THIS NUMBER i$ LOCATED IN THE UPPER RIGHT CORNER OF THIS

LETTER.
ENCLOSURE

SINCERELY YOURS,

JESSE WHITE
SECRETARY OF STATE
BUSINESS SERVICES DEPARTMENT

LIMITED PARTNERSHIP DIVISION
#217) 785-8960

Springfield, lilinois 62756




DO NOT STAPLE

orm LP 108
anuary 2005

Fillng Fee: $150 for each year o pod therect

endirg in O or 5; $120 far each yeor or pari

thareof ending in 1 or 6; $90 for each yeor o

port fhereof ending in 2 or 7; $60 lor each year
" o partihereot ending in 3 of 8; $30 for eoch
year ar part thereof ending in 4 or ?; $50 1o
concel or chonge on ossurned name.

FEE fzfﬂ -

SOSIL FILE NO. _£o.7 yo5p

Submit In duplicate. Paymen! must be made
by cerlifiad check, cashiar's check, lliinols

cttornay’s check, Ilincis C.PA.'s check ar 1
money ordar, peyable to Secretory of Stola.
Plaasa do not send cash,

Depordment of Businass Sarvicas :
Limited Parirership Division i
357 Howlett Building
Springfield, IL $2736 . . i
e Enoiscom illinois Secretary of State
Correspondence regarding jhis filing wii be Dep“ﬂme.nt Of BUSI“ESS ser\dﬂes f
sani o the reglstarad agent of the Limitad Application to Adopt, Change or
Portnantip unitts o lhaddrasied,stomped Cancel an Assumed Name :
(llinois or Foreign Limited Partnership or LLLP)

DATER-07 -¢

Plause type or print clearly.
Logica] Telecom, LP

1. Llimited Partnership name: :
293 Y037 I
20 2259627

2, File number ossigned by Secretary of State:

3. Faderal Employer ldentification Number (FE.LN,):

4, State or other jurisdiction under the lows of which the Limited Parinership is formad (check one):
3 linois {domestic)
Foreign (specify) Lexas
5. To Adapt — The cbove nomed Limited Parinership infends fo adopt and fransact bysiness under the
assumed name of: LN Prepmd

4. To Change — The above-named Umited Partnership infends fo ceose fransacting business under the

assume name of:
and fo commence fransacting business under the new assumed nome of

7. To Gancel — The above-nomed Limited Partnarship intends to canse frensacting business under the
ossumed name of: !

The undersigned affirms, under penalfies of perjury, that the focts sioted herein are trus. One Generai Pariner
must sign the application to adofiff’changeer cancel on assumed norme. :

Raul Cardenas Managaer
Mome ond Tille (yge or print)

.

ﬂq’nd fura

RAC Logical Maaagement LLC

Geperal Pertner Nome if o corporation or other entity
Signatures must be in black ink on an original document. Carbon copy,
photocopy or rubber stamp signatures may only he used on conformed copies,

CLF 8.7 = Ociobar 2004 — 1M




